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INSTITUTE OF CULTURES,

FOR THE WIMBERLEY VALLEY, INC.

A NON-PROFIT CORPORATION


ARTICLE I - NAME

The name of this organization is Institute of Cultures, for the Wimberley Valley, Inc. (hereinafter referred to as the “Wimberley Institute of Cultures” or “WIC”).


ARTICLE II - PURPOSES AND OBJECTIVES

WIC is a non-profit organization formed to recognize and preserve the archeological, historical, natural and cultural resources of the Wimberley Valley.  WIC strives to preserve and foster appreciation of these resources through educational programs and social activities available to all members of our community.


ARTICLE III - OFFICES


The principal office of WIC shall be located in Wimberley, Texas.


ARTICLE IV - GOVERNANCE

The affairs of WIC shall be managed by the Board.  The officers of WIC shall be the officers of the Board.  An Executive Committee shall be comprised of the officers of the Board, and is authorized to act, in an emergency, in place of the Board.  Minutes of all actions of the Executive Committee will be reviewed by the full Board at its next meeting, and made a part of the minutes of that meeting.  


ARTICLE V - MEMBERSHIP

Section 1.  Membership Qualifications.  Membership shall be open to all persons regardless of race, sex, age, creed, ethnical origin, or physical disability.  One may become a member by making a membership contribution to WIC.  A member in good standing is anyone who, has made their annual membership contribution to WIC.


Section 2.  Voting Rights.  All members shall be entitled to vote on all matters submitted to the membership for a vote.


Section 3.  Membership Contribution.  The levels of membership contribution shall be as follows:


Patron


$100.00


Sustaining

$50.00


Contributing

$35.00


Family


$25.00


Individual

$20.00


Section 4.  Termination of Membership.  The Board, by an affirmative vote of two-thirds (2/3rds) of all members of the Board, may suspend or expel a member for cause after an appropriate hearing, and, by a majority vote of those members present at any regularly constituted meeting, may terminate the membership of any member who becomes ineligible for membership due to such issue.  Any member who becomes thus ineligible for membership may request a hearing before the Board for purpose of appeal and is subject to the vote of the Board.  The Board shall hear the appeal at its next regularly called meeting.


ARTICLE VI - MEETING OF MEMBERS

Section 1.  Annual Meeting.  An annual meeting of the membership shall be held on the evening of the third (3rd) Monday in the month of January in each year, for the transaction of such business as may come before the meeting.  For good reason, this day and time of the annual meeting may be changed to any other day and time falling in the first quarter of the year, provided that notice of the changed date and time shall be mailed to the membership at least thirty (30) days, but not more than fifty (50) days, prior to the third Monday in the month of January.  At each annual meeting of the membership, the President of WIC, or someone designated by the President, shall present to the membership a report of the activities of WIC during the preceding year, a summary of the financial records of WIC, and a preview of the anticipated activities of WIC for the year being entered.


Section 2.  General Meetings.  There shall be a minimum of one (1) general membership meeting per calendar quarter.  At these meetings there shall be any business considered necessary to be conducted by the recommendation of the Board.  There shall be a program presented pertaining to the interests, aims and goals of WIC.


Section 3.  Special Meetings.  Special quarterly meetings of the membership may be called by the President of the Board. 


Section 4.  Place of Meeting.  The Board may designate any place in the community of the Village of Wimberley, Texas as the place for any annual meeting, or for any special meeting called by the Board.


Section 5.  Notice of Meetings:  Written or printed notice of the place, day, and hour of any meeting of the membership shall be delivered either personally or by United States mail or email to each member not less than ten (10) days, nor more than forty (40) days, prior to the date of such meeting.  In the case of a special meeting or when required by statute, the purpose for which the meeting is called shall be stated in the notice.  If mailed, this notice shall be deemed delivered when deposited, postage prepaid, in the United States mail.


Section 6.  Quorum.  The members present at any special or annual meeting shall constitute a quorum.  The vote of the majority of those members present shall be the act of the membership.


ARTICLE VII - BOARD OF DIRECTORS


Section 1.  General Powers.  The Board shall oversee the development of WIC and the furtherance of its purposes.  It shall set broad, general goals, and monitor accomplishments thereof.  


Section 2.  Board of Director Qualification.  The Board must be members of WIC in good standing for a period of one (1) year prior to nomination to the Board.


Section 3.  Number, Election and Tenure.  The number of Board members shall be not less than six (6).  The number shall be set by resolution of the Board.  The election of members to vacant positions on the Board shall be conducted at each regular annual meeting.  Each elected Board member shall usually serve for a term of two (2) years.  These terms shall be in rotation in order that each year the Board will have about half (½) of its members serving their first (1st) year and half (½) serving their second (2nd) year.  To maintain this rotational balance it may be necessary from time-to-time to have some members serving either one (1) year or three (3) years.  


A Nominating Committee shall be appointed by the President no less than thirty (30) days in advance of the annual meeting.  This committee shall consist of not less than three (3) members of the Board and two (2) non-Board members in good standing at least two (2) years prior to their appointment.  Board members may serve no more than six (6) consecutive years.


Section 4.  Officers.  All Board offices shall be filled from within the Board membership by a majority vote of the Board.  Elected officers shall serve for a term of one (1) year.  Vacancies may be filled (for the unexpired term) by a majority vote of the Board.

A. 


President.  


The President shall supervise the business and affairs of WIC; shall be responsible for naming the necessary committees for carrying on the work of WIC, and nominating the chairperson thereof; shall preside at all meetings of the membership and of the Board; may sign, with the Secretary or other proper officer authorized by the Board, any deeds, mortgages, bonds, contracts, or other instruments that the Board has authorized to be executed, except as otherwise directed by the Board; and shall perform all other duties incident to the office of President as prescribed by the Board.



B.
First Vice President.  


In the absence of the President, the First Vice President shall perform the duties of the President, subject to the same authorizations and restrictions; and shall also perform other such duties as may be assigned by the President.  In the event the First Vice President cannot carry out the duties of First Vice President, the Second Vice President shall perform the duties of the First Vice President.



C.
Second Vice President.  


In the absence of the First Vice President, the Second Vice President shall perform the duties of the First Vice President, subject to the same authorizations and restrictions; and shall also perform other such duties as may be assigned by the President.



D.
Recording Secretary.  


The Recording Secretary shall notify all members of the Board, Advisory Board and Executive Committee of all meetings of the Board, and shall keep accurate records of all meetings of the Board, Executive Committee and annual membership meeting and other assignments as required by the President.



E.
Corresponding Secretary.  


The Corresponding Secretary shall handle correspondence and other assignments as required by the President. 


F.
Treasurer.  


The Treasurer shall have charge of and be responsible for all funds and securities of WIC, disburse funds as authorized by the Board, and receive moneys due and payable to WIC, placing such moneys in the name of WIC in such banks or other depositories as shall be selected by the Board, and perform other duties as may be assigned by the President.  


The Treasurer shall keep a copy of WIC’s Charter and Tax ID Number, as well as stay current with relevant Internal Revenue Service and Texas State Treasury regulations pertaining to non-profit/tax exempt organizations, and file with the Texas Secretary of State Form 901, which will be sent to WIC at its registered mailing address (not its United States Postal box number) by the Texas Secretary of State every four (4) years.  The Treasurer shall also obtain from, and file with, the Texas Secretary of State Form 401 (and any required filing fee) whenever there is a change in WIC’s registered agent, and/or the agent’s address.  


Section 5.  Regular Meetings.  A regular annual meeting of the Board shall be held (without notice other than these Bylaws) during or immediately following the annual membership meeting, the purpose being to elect officers.  Other regular Board meetings will be held no less than once each quarter.  The date, time, and place of these regular Board meetings shall be determined by the President, following consultation with the other Board members.


Section 6.  Special Meetings. Special meetings of the Board may be called by or at the request of the President or any two (2) Board members.  The date, time and place shall be determined by the party calling the meeting, following consultation with the other Board members.


Section 7.  Notice.  Notice of any special meeting of the Board shall be given at least seven (7) days previously thereto by personal telephone call from the President or by written notice delivered personally or sent by United States mail, or email to each Board member at his/her address as shown by the records of WIC.  If mailed, this notice shall be deemed delivered when deposited, postage prepaid, in the United States mail.


Section 8.  Action Without a Meeting: Telephone Meetings.  In cases of emergency, the President or acting President may call a meeting with a single agenda item and said meeting may be conducted by individual telephone calls, email or in person.  The President or acting President shall keep detailed notes of said meeting.  These notes shall be transcribed, initialed by all participants, and placed in the permanent record as the minutes of a special meeting.


Section 9.  Quorum.  Presence of a simple majority of the Board shall constitute a quorum for the transaction of business at any meeting of the Board.


Section 10.  Manner of Acting.  The act of the majority of the Board members present at a meeting at which a quorum is achieved shall be the act of the Board, unless otherwise required by these Bylaws.


Section 11.  Vacancies.  Any vacancy occurring on the Board may be filled (for the remainder of the unexpired term) from the qualified membership by the affirmative vote of the majority of the remaining Board members.  Any directorship to be filled by reason of an increase in the number of Board members may be filled by Board election from the qualified membership.


Section 12.  Compensation.  Board members shall not receive compensation for their services.  Upon prior approval of the Board, a Board member may be indemnified for out of pocket expenses incurred in the transaction of the business of WIC.  By resolution of the Board, any Board member may be indemnified for expenses and costs, including attorneys' fees, actually and necessarily incurred by said Board member in connection with any claim asserted against him or her, by action in court or otherwise, by reason of being or having been such Board member, except in relation to matters as to which he or she shall have been guilty of misconduct in respect of the matter in which indemnity is sought.


ARTICLE VIII - COMMITTEES

Section 1.  General.  The Board shall approve or not approve the committees and their respective named chairpersons as put forth by the President.  All committees will be reviewed annually.


Section 2.  Functional.  Committees may include, but are not necessarily limited to, Archives, Buck Winn Murals, Educational Programs, Exhibits, Membership, Newsletter, Publicity, Treks, Website, Winters-Wimberley House Landscaping, and Winters-Wimberley House Management.


ARTICLE IX - ADVISORY BOARD

The Advisory Board shall consist of Founding Members and others who have served WIC with distinction for a period of not less than four (4) years and have been appointed by the Board.  The Advisory Board shall be advised of all Board meetings and shall have voice but no vote.  The presence of the Advisory Board is encouraged but not required at Board meetings.  The Board shall look to the Advisory Board for encouragement, support and advice in order that WIC stays true to its Chartered Purpose:  the education, research and preservation of the archeological, historical, natural and cultural resources of the Wimberley Valley.  

ARTICLE X - CONTRACTS AND ACCOUNTING

Section 1.  Contracts.  The Board may authorize any officer or officers, agent or agents of WIC, in addition to the officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of WIC, and such authority may be general or confined to specific instances.


Section 2.  Checks, Drafts or Order for Payment.  All checks, drafts, or orders for payment of money, notes, or other evidences of indebtedness issued in the name of WIC shall be signed by such officer(s) or agent(s) of WIC and in such manner as shall from time-to-time be determined by resolution of the Board.  In the absence of such determination by the Board, such instruments shall be signed by the Treasurer and countersigned by the President or First Vice President of WIC.


Section 3.  Deposits.  All funds of WIC shall be deposited from time-to-time to the credit of WIC in such banks or other depositories as the Board may select.


Section 4.  Gifts.  The Board may accept on behalf of WIC any contribution, gift, or bequest for general purposes or for any special purpose of WIC.


Section 5.  Books and Records.  WIC shall keep correct and complete books and records of accounts and shall also keep minutes of the proceedings of its members, Board, and committees having any of the authority of the Board, and shall keep, at the registered or principal office, a record of the names and addresses of the members.  All books and records of WIC may be inspected by any member, or any member’s agent or attorney, for any proper purpose at any reasonable time.  Annual federal tax filings shall be prepared by a Certified Public Accountant.  Results of operations for the year shall be presented to the members at the annual membership meeting.


ARTICLE XI.  FISCAL YEAR


The fiscal year of WIC shall begin on January 1st  and end on December 31st. 


ARTICLE XII.  WAIVER OF NOTICE


Whenever any notice is required to be given under the provisions of the Texas Non-Profit Corporation Act or under the Articles of Incorporation or the Bylaws of WIC, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.


ARTICLE XIII - PARLIAMENTARY PRACTICES


Except as otherwise specifically provided in these Bylaws, all questions or Order or Procedure with respect to any meeting or action of WIC, its Board, or any committee appointed hereunder shall be determined in accordance with Robert’s Rules of Order Newly Revised, as revised from time-to-time.

ARTICLE XIV - AMENDMENTS

Power of Members to Amend Bylaws.  The Bylaws of WIC may be amended, repealed, or added to, or new Bylaws may be adopted by a majority of the members of the Board at a meeting duly called for this purpose according to the Articles of Incorporation or Bylaws.  
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